
 

 

 AGENDA 
 Special Meeting of the Governing Body of the 
 Alameda Reuse and Redevelopment Authority 
 ******** 

 

Alameda City Hall 

Council Chamber, Room 390 Wednesday, July 18, 2007 

2263 Santa Clara Avenue                        Meeting will begin at 7:00 p.m. 
Alameda, CA 94501                         
 

 

1.      ROLL CALL 

 

2. CONSENT CALENDAR 

 

 

 
 

2-A.  Approve the minutes of the Regular Meeting of June 6, 2007. 
 
2-B.  Review and Approve Subleases for Antiques by the Bay at Alameda Point. 
 
3. REGULAR AGENDA ITEMS 

 

3-A.  Alameda Point Environmental Remediation Update: Installation Restoration Site 1. 
 
3-B. Authorize PM Realty Group to Enter into a Contract with Clyde G Steagall, Inc. for 

Construction Management Services for Pier 2 Electrical Upgrades at Alameda Point with a 
Total Project Cost Not to exceed $1,719,000. 

 
3-C. Approve a Contract with Universal Protection Service in an Amount Not to Exceed 

$200,000 for Private Security Service at Alameda Point. 
 

4. ORAL REPORTS 

 

4-A. Oral report from Member Matarrese, Restoration Advisory Board (RAB) representative. 
 
5. ORAL COMMUNICATIONS, NON-AGENDA (PUBLIC COMMENT) 

(Any person may address the governing body in regard to any matter over which the 
governing body has jurisdiction that is not on the agenda.) 

 
6.      COMMUNICATIONS FROM THE GOVERNING BODY 

 

7. ADJOURNMENT 
 

 

This meeting will be cablecast live on channel 15.  
 

Consent Calendar items are considered routine and will be enacted, approved or adopted by one motion unless a 
request for removal for discussion or explanation is received from the Board or a member of the public. 
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Notes: 
� Sign language interpreters will be available on request.  Please contact the ARRA Secretary at 749-5800 at 

least 72 hours before the meeting to request an interpreter. 
� Accessible seating for persons with disabilities (including those using wheelchairs) is available.  
� Minutes of the meeting are available in enlarged print. 

� Audio tapes of the meeting are available for review at the ARRA offices upon request. 



UNAPPROVED 

MINUTES OF THE REGULAR MEETING OF THE 

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY 

 

 Wednesday, June 6, 2007 

 

The meeting convened at 7:26 p.m. with Chair Johnson presiding. 

 

1.     ROLL CALL 

 

Present:  Beverly Johnson, Chair of Alameda 
   Marie Gilmore, Boardmember, City of Alameda  
   Doug deHaan, Boardmember, City of Alameda 
    Frank Matarrese, Boardmember, City of Alameda 
   Lena Tam, Boardmember, City of Alameda 
 
2. CONSENT CALENDAR 

 

2-A.  Approve the minutes of the Special Meeting of May 8, 2007. 
 
Approval of the consent calendar was motioned by Member Matarrese, seconded by 

Member Gilmore and passed by the following voice vote: Ayes – 5; Noes – 0; Abstentions – 

0.  

 
3. REGULAR AGENDA ITEMS 

 

3-A.  Oral Report Update – Alameda Point Master Developer 
 

Debbie Potter, Base Reuse and Community Development Manager, summarized the status of the 
Master Developer negotiations.  Staff and SunCal kicked off the due diligence process on May 
13, 2007, and negotiation of the Exclusive Negotiating Agreement (ENA), which will govern the 
entitlement process over the next 24 months, is actively underway.  The sixty day due diligence 
period ends on July 12th and if SunCal elects to go forward with the project, the ENA will be 
presented to the ARRA Board for its consideration at a Special meeting on July 18. 
 
Michael Perata, Vice President of Acquisitions for SunCal, arrived late (after Item 3-B closed), 
and Chair Johnson re-opened Item 3-A in order for him to give SunCal's update on the due 
diligence process.  
 

3-B. ARRA Budget Update   

 

Leslie Little, Development Services Director, gave a powerpoint presentation on the annual 
ARRA Budget update. The presentation discussed highlights of the year just completed, and 
projections for moving forward.  Major highlights include the stabilization of ARRA lease 
revenue, payment of full AP Bond, and payment of Citywide Development fee. 
 

4. ORAL REPORTS 

 

4-A. Oral report from Member Matarrese, Restoration Advisory Board (RAB) 

representative. 

 

2-A 



There was no report, as the next RAB meeting is tomorrow night (6/7).  Member Matarrese will 
provide a report at the next ARRA meeting. 
 

5.   ORAL COMMUNICATIONS, NON-AGENDA (PUBLIC COMMENT) 

 

There was one speaker, Kevin Kearny, City Auditor, who spoke about lease and procedural 
issues at Alameda Point, specifically the results of an interim audit which showed significant 
write-offs of tenant rents at Alameda Point.  Mr. Kearny wanted to understand the process by 
which the ARRA  makes decisions regarding tenants that are in arrears with their rent, or that 
have other contractual problems.  Leslie Little explained that there is a procedure  in place given 
to staff by the ARRA, that any lease negotiation be brought to ARRA for policy direction.  Mr. 
Kearny was interested in seeing the documentation that supports the decision of the current lease 
(for the specific tenant being referred to).   
 
Member Matarrese requested that this issue be agendized so that it can be discussed formally.   
 

6. COMMUNICATIONS FROM THE GOVERNING BODY 

 
Member deHaan discussed the economic viability of building residential at Alameda Point. 
Member Gilmore clarified what Member deHaan meant by “affordability” of homes and 
discussed that the economic driver of the project was not just the homes, but the type and mix of 
homes that make it market driven for the developer. 
 

7. ADJOURNMENT 

 

Meeting was adjourned at 8:24 by Chair Johnson.  

 

Respectfully submitted, 
 
 
 
Irma Glidden 
ARRA Secretary 























































  

C I T Y  O F  A L A M E D A  ����  C A L I F O R N I A 

 

 

SPECIAL JOINT MEETING OF THE CITY COUNCIL, 

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY (ARRA), AND 

COMMUNITY IMPROVEMENT COMMISSION (CIC) 

WEDNESDAY - - - JULY 18, 2007 - - - 7:01 P.M. 

 

Location:  CCiittyy  CCoouunncciill  CChhaammbbeerrss, City Hall, corner of Santa Clara 

Avenue and Oak Street. 

 

Public Participation 

Anyone wishing to address the Council/Board/Commission on agenda 

items or business introduced by the Council/Board/Commission may 

speak for a maximum of 3 minutes per agenda item when the subject 

is before the Council/Board/Commission.  Please file a speaker's 

slip with the Deputy City Clerk if you wish to speak. 

 

PLEDGE OF ALLEGIANCE 

 

1. ROLL CALL - City Council, ARRA, CIC 

 

2. AGENDA ITEM 

 

2-A. Recommendation to Approve Exclusive Negotiation Agreement 

(ENA) between ARRA, CIC, City of Alameda (Alameda) and SCC 

Alameda Point, LLC (SunCal).  

 

3. ADJOURNMENT - City Council, ARRA, CIC 

 

 

 

 

              

Beverly Johnson, Mayor 

Chair, Alameda Reuse and 

Redevelopment Authority and 

Community Improvement Commission 

 





































































































CITY OF ALAMEDA
Memorandum

To: Honorable Chair and Members of the Alameda Reuse and
Redevelopment Authority

Honorable Chair and Members of the Community Improvement
Commission

Honorable Mayor and Members of the City Council

From: Debra Kurita
Executive Director/City Manager

Date: July 18, 2007

Re: Exclusive Negotiation Agreement for Alameda Point Between the
Alameda Reuse and Redevelopment Authority, the Community
Improvement Commission , the City of Alameda, and SCC Alameda
Point, LLC (SunCal)

BACKGROUND

On September 21 , 2006, Alameda Point Community Partners (APCP) notified the
Alameda Reuse and Redevelopment Authority (ARRA) that it was withdrawing as the

Alameda Point Master Developer five years after it was selected. APCP cited a
downturn in the residential real estate market that no longer supported the $108.
millon land purchase price tentatively negotiated with the Navy as its primary reason for
not moving forward. Following APCP's withdrawal from the project, the Navy agreed to
an ARRA-sponsored process to identify a new master developer. The Navy
agreement was predicated on a timely process and retention of the $108. million

purchase price and the previously agreed upon payment schedule contained in the draft
conveyance term sheet.

At its October 4 , 2006 , meeting, the ARRA authorized staff to issue a Request for

Qualifications (RFQ) to determine if there were developers interested in becoming the
new Alameda Point Master Developer (Master Developer). SunCal responded to the
RFQ through initial and subsequent responses. On May 8 , 2007 , the ARRA selected
SunCal as its preferred Master Developer and established a 60-day due diligence and
Exclusive Negotiation Agreement (ENA) negotiation period.

The 60-day due dilgence period began on May 14 and concluded on July 12. During
that period, SunCal established a comprehensive database on Alameda Point built on
historic and current documents , studies, ordinances ' resolutions, and policies related to
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the base. Items provided to SunCal ranged from Navy environmental clean.;up
documents and ARRA leases to historic preservation studies and wetlands delineation
maps. SunCal summarized each document received as part of its due diligence
exercise. In addition, SunCal met with staff and ARRA consultants for briefings on
affordable housing, historic preservation, fiscal neutrality, the Public Trust, the Biological
Opinion , environmental clean-up activities and status, and leasing activity. Staff also
facilitated informational meetings between SunCal and the Navy as well as
environmental regulators. Simultaneous with this due diligence effort, SunCal worked
with staff to negotiate an ENA as discussed below.

DISCUSSION

The purpose of the ENA is to (1) define the redevelopment and entitlement of the
Alameda Point project site; (2) provide a framework for the negotiation of a Disposition
and Development Agreement (DDA) for Alameda Point; and (3) establish a process for
negotiating and executing various other transaction documents , such as California
Environmental Quality Act (CEQA) documents , and third-party agreements like the
Finalized Navy Term Sheet. The ENA is attached.

Staff and SunCal met on numerous occasions over the last 60 days to negotiate the
provisions of the ENA. The following summarizes the major terms of the agreement:

1) Length of Term. The term of the ENA, including completion of CEQA review , all
entitlements , and a DDA, is 24 months. A "progress extension" is automatically
provided if: (i) all mandatory milestones have been achieved; (ii) review of the
Project under CEQA is in process; and (ii) a complete Entitlement Application
has been submitted and is pending before the City. The extension will continue
until Alameda takes action on the Entitlement Application or, if slowed by
litigation, until liigation on the project is resolved. A one-year extension may also
be considered by mutual agreement of the ARRA Board and SunCal.

2) Schedules of Performance. The ENA provides Schedules of Performance that
include all mandatory and non-mandatory milestones. Mandatory performance
milestones consist of specific SunCal submittals, such as Development Concept
Infrastructure Plan, Business Plan, and Entitlement Application. Mandatory
milestones must be completed within specified timelines and are subject to
administrative extensions within the overall time frame of the ENA. A midpoint
Conditional Acquisition Agreement (CAA) is an optional task and can be pursued
if desired by SunCal. The CAA is not a required milestone and wil not affect the
completion of the mandatory milestones.

Third-party agreements are non-mandatory milestones. If any third-party
agreement, such as special legislation for Tidelands Trust , is not finalized before
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the DDA is approved, then the DDA will outline performance milestones for
finalizing any outstanding third-party agreements and any remedies for not
meeting those milestones. Exhibit B of the ENA outlines the proposed timelines
for both mandatory and non-mandatory milestones. Additionally, the ENA

requires that SunCal submit a Project Master Schedule to the ARRA within 30
days of execution of the ENA and on a quarterly basis thereafter.

3) Initial Payment and Cost Recovery. SunCal paid $100 000 to the ARRA at the
commencement of the ENA negotiations , and within five days of execution of the
ENA, will pay an additional $900 000 to the ARRA for a total of $1 million. The
deposit wil be placed in an interest-bearing account and wil be applied to the
land purchase price , if the project site is conveyed to the Developer. If SunCal
defaults under the terms of the ENA or terminates this agreement, it forfeits any
right to the $1 million.

The ENA also includes cost recovery provisions that require SunCal to reimburse
the ARRA for its pre-development costs, including third-party consultant and legal
costs and ARRA staff time. The ENA also outlines provisions for amending the
budget , as necessary. Exhibit C of the ENA is the proposed cost recovery Annual
Budget , which is estimated at $2.7 million over the 24-month term of the ENA.

SunCal estimates thpt it will expend approximately $10 milion during the ENA

period.

4) Project Labor Agreement. SunCal has agreed to negotiate in good faith to
enter into a project labor agreement for the construction trades.

5) Fiscal Neutrality. The ENA includes provisions for the mitigation of any adverse
impacts of the project on the current and future General Fund budget. In addition
the provision in the ENA related to the use of tax increment financing places a
priority on the Community Improvement Commission (CIC) and ARRA honoring
their debt and operating expense obligations before tax increment funding flows
to the project.

6) Project Pro Forma. The required components of the Project Pro Forma , jointly
prepared by Alameda and SunCal , are outlined in the ENA and include provisions
related to profit participation and the Internal Rate of Return (IRR). As currently
proposed , the IRR shall be based on all appropriate costs , with eligible costs to
be negotiated at a later date , and achieve a 20 to 25 percent return to developer
provided , however, that the precise IRR shall be subject to negotiation of the
parties as part of the DDA. Additionally, any profit participation by the CIC .from
the project , if public tax increment financing is used , will occur after SunCal
receives the IRR negotiated as part of the DDA.
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7) Existing City Leases/Uses. There are four existing City uses specified in the
ENA that wil be continued after transfer of the land from the CIC to SunCal.
These uses include City Hall West (Building 1), Fire Station #5 (Building 6),
Alameda Power & Telecom Headend (Building 2; Wing 3), and the O' Club
(Building 60). If SunCal decides to redevelop any of these buildings, it will be
responsible for . relocating the public use to a comparable facility at its sole
expense. Other existing City uses or leases may be included in the final
development plan but will be negotiated as part of the DDA.

8) Transfers. As stated in the RFQ process, SunCal does not self-finance
development projects, but instead seeks equity funds from third-party partners.
While SunCal may invest some equity funds into the project its primary

contribution to the project wil be expertise and experience successfully facilitating
complex development projects. Given this partnership structure , it is crucial for
SunCal that the ENA allow for an automatic transfer to a developer entity that will
include SunCal and its third-party equity partner, subject to certain terms and
conditions to which all parties can agree. The resulting ENA has terms and
conditions that allow automatic transfers while protecting Alameda s long-term
interest and investment in Alameda Point.

There are three major components of the agreed upon terms and conditions ofthe automatic transfer provision: 
(i)

(ii)

Financial Stake. It is important that SunCal have sufficient financial
stake in the project to create an incentive for it to remain committed to
the project. The ENA states SunCal must contribute at least 15 percent
of the cash capital required to fund the pre-development phase of the
project , and at least five percent of the equity required for funding the full
implementation of the project , subject to further negotiation in the DDA.

Day-to-Day Management and Control. The ARRA selected SunCal
through a competitive RFQ process and wil be assured that the SunCal
principals represented to the ARRA as the project leadership and team
remain in control of the day-to-day management of the project. The
ENA does not allow SunCal to be removed from day-to-day control of
the project unless the replacement project management entity is
acceptable to the ARRA.

(iii) Removal of Developer. The ARRA selected SunCal based on its
specific qualifications and expertise. Therefore , the ENA states that the
ARRA must consent to the removal of SunCal during the pre-
development phase , and that the DDA will specify the terms of a
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qualified developer" for potential replacement of SunCal during project
implementation.

Upon execution of the ENA , SunCal will commence its 24-month process to achieve the
milestones outlined in the ENA Schedule of Performance.

BUDGET CONSIDERATION/FINANCIAL IMPACT

There is no financial impact on the General Fund , CIC , or ARRA budgets. The cost
recovery provision in the ENA will ensure that the selected developer pays for staff
costs and consultant expenses.

RECOMMENDATION

prove the EXclUSive Negotiation Agreement with SCC Alameda Point , LLC.

ctilY s 

Leslie A. Little
Development Services Director

By: ebbie Potter
Manager, Base Reuse & Community Development Division

BY:

Redevelopment Manager

LAL/DP/JO:sb

Attachment
1. Alameda Point Exclusive Negotiation Agreement



ALAMEDA POINT
EXCLUSIVENEGOTIATION AGREEMENT

THIS ALAMEDA POINT EXCLUSIVE NEGOTIATION AGREEMENT (this
Agreeroenttl) is entered into as of July 

-- 

2007 (the "Effective Date ), by and between theALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
, a JointPowers Authority

established by the City of Alameda and the Community Improvement CommissIon under the
California Joint Exercise of Powers Act and a public entity lawfully created and existing

underthe State of Cali fomi a (the "ARR"), the COMMUNITY IMPROVEMENT COMMISSION
OF THE (:ITY OF ALAMEDA, a public body corporate and politic (the "CIC"), and theCITY OF ALAMEDA, a mUnicipal corporation (the "City' " and together with ARRAand CIC
Alameda ) and sCC Alameda Point LLC, a Delaware limited liabilty company
Developer

). 

Alameda and Developer are individually referred to as a "
Party" andcollectively referred to as the "Parties

RECITALS

This Agreement is entered into upon the following facts, understanding/! and intentions ofthe Parties: 

A. The United States of America, acting by and through the Departent of the NavyNavy ) is the owner of certain real propery located within the City of Alameda, State ofCalifornia commonly refelTed to as the former Alameda Naval Air Station, now known asAlameda Point", which was closed as a mil itary insta latjon and is subject to disposal pursuant
to ard in accordance witJ1 the Defense Base Closure and Realignment Act of 1991, as amended
(Pub. Law No. 1 01-510). The propery that is the subject of this Agreement consists of
approximately 1000 acres located at Alameda Point referred 

to as "Phase 1"

, "

Phase 2"(including the area commonly known as the "
Northwest Terrtories ), and "Phase 3" (which isincluded strictly for purposes of entitlement at a programmatic level) 

(col1ectively, the "ProjectSite ). Phase 1 , Phase 2 and Phase 3 are shown on the "Map of the Project Site , attached
hereto as Exhibit A. Phase 1 and Phase 2 are sometimes refeITed to 'col1ectivcly as the"Property . Cerain portions of Alameda Point lire not part of the Project Site.

. !

B. In accordance with procedures established under federal and California state law
gove the planning, disposition and reuse of closed 

miltar bases, ARRA adopted theAlameda Point Community Reuse Plan (the "Community Reuse Plan ) on Januar 31 , 1996with subsequent amendments in 1997.

C. On March 3 , 1998, the City Council of the City approved and adopted (1) the
Community Improvement Plan (the "APIP Commnnity Improvement Plan ) for the AlamedaPoint Improvement Project (the "APIP Project") by Ordinance No. 2754. The property subject
to the APIP Community Improvement Plan is refelTed to herein as the "APIP Project AreaThe Project Site is located within the APIP Project Area.

D. Subsequently, in October J 999, the Navy issued a Final Environmental Impact
Statement for the Disposal and Reuse of Naval Air Station Alameda and the Fleet and Industrial



Supply Center, Alameda Annex and Facilty. The Record of Decision regarding the disposal and
reuse was issued by the Navy on February 29, 2000. 

E. The Navy and ARR enter d into a Lease in Furtherance of Conveyance dated
June 6, 2000, as amended by that certain Amendment No. 1 to the Lease in Furterance of
Conveyance between the United States of America and the Alameda Reuse and Redevelopment
Authority for the Fonner Naval Air Station Alameda, dated November28, 2000 (the "LIFOC
and a No-Cost Economic Development Conveyance Memorandum of Agreement dated June 6
2000 (the "EDC MOA

I .

F. In 2003, the City amended its General Plan to incorporate the policies and land
use designations contained in the Community Reuse Plan. The allowable number of residential
unts and commercial squar footage differed ftom those contained in the ARR' s 1998 EDC
application. As a result, the Navy questioned whether ARRA remained eJigible for a No Cost
EDC. In lieu of submitting an amendment to the No-Cost EDC applicatIon, ARRelected to
negotiate a "For Cost EDC with the Navy. 

G. In 2004 AR commi ted $3.5 milion to a pre-development effort to: (1)
prepare a land plan in conjunction with the community that would identify key entitlement issues
and provide more certainty to the project approval process and which culminated in the Alameda
Point Preliminar Development Concept dated Februar 1, 2006, prepared by ROMA Design
Group (the "PDC" ); and (2) ne otiate a draft conveyance tenn sheet ("Draft Navy Term
Sheet") with the Navy.

H. On ,October 4 2006, ARRA authorized a Request for Qmuifications ("RFQ"
proces to select a developer wi1ing to redevelop the Project Site. . SCC Acquisitions, Inc., a
California corporation ("See Acquisitions ), an affliate of Developer, resonded to the RFQ
through an initial response on or about December 4, 2006 and though a subsequent response on
March 8 , 2007 (the "j)eveJoper Response

l. On May 8, 2007, based on tbe Developer Response, ARR selected sec
Acquisitions to have an exclusive 60-day due dilgence period (the "Due 'Dilgence Period") to
determine its interest in becoming the new master developer of the Project Site and enterg into
ths Agree ent. .

J. On May 14, 2007, ARRA and sec Acquisitions' dba SunCal Companies entered
into that certain Alameda Point Memorandum of Agreement (the "Deveioper MOA"), which,
among other things, established a sixty (60) day period for the negotiation of this Agreement.

K. The purposes of this Agreement are to (I) define the redevelopment and
entitlement ofthe Project Site (the "Project") (2) provide a fi'amework for the negotiation of the
tenns of a Disposition and Development Agreement (the "DDA") for the Project and the
Property, and (3) establish timeframes for and to set forth the process by which the Parties .shall
negotiate and execute the DDA and the Transaction Documents (as defined in Section 3 below).

In consideration of the mutual covenants contained herein, Alameda and Developer agree
as follows:



Section 1, Negotiations

Good Faith Negotiations. The Partes) durig the Exclusive Negotiation Period
set forth in Section 2.J ofthis Agreement) shaH negotiate dilgently and in good faith to prepare
the Transaction Docuents (as defined in Section 3 below) and complete the tasks set forth in
Section 3 below relating to the Project and the Project Site. 

Exclusive Negotiations. Durng the Exclusive Negotiation Period, Alameda
covenants and agrees that it shall negotiate exclusively, with Developer regarding the Project and
the Project Site and shall not soHcit, market to or negotiate with any other person or entity
regarding the Project and the Project Site or solicit or entertain bids or proposals to do so; except
that Alameda may, in the routine course of governental affairs, contact (or be contacted by))
discuss) or met:t with the Navy or any other governental entity or Alameda may respond to
inquiries regading Phase 3 . and Developer acknowledges that such contact, discussions
meetings, or responses may perain in whole, or in par) to the Project and/or the Project Site.

. The Parties acknowledge that the Navy may) in its discretion. pursue an altemativedisposition of
the Phase 3 portion ofthe Project Site.

1.3 N'ot a DDA. The Parties do not intend this Agreement to be a DDA . purchase
agreement. ground lease) license, option or simiJ!Q contract.

Section 2. Tenn

Tenn of this Agreement. The term ofthis Agreement (the "ExcIusiv
Negotiation Period") shaH commence on the Effective Date and , subject to extension pursrant
to Section 2. below, shalltenninate on the second anversaryofthe Effective Date.

Ext sion of the Exclusive Negotiation Period.

2.1 Mutual Extension . The Parties acknowle4ge that their abilty to prepare
the Transaction Documents and complete the tasks set 

fort in Section 3 below is dependent to
some extent on reachingagl'eement with celiai third parties) including the Navy (for the transfer
of the Property) and the Califo11ia State Lands Commssion (with resect to the pubHc trust))
and may also be dependent on achieving certain regulatory approvals and satisfyng certain other
conditions that are outside of their control. If before the execution of the DDA by the Partes,
any of such third-party agreements. regu1atory approvals or other conditions are not finalized
obtained or satisfied, then to the extent practical the Parties shaH in good faith negotiate the DDA
and characterize such third-party agreements, regulatory approvals or other conditions as 
conditions precedent to the obligations ofthe Parties to the close of escrow for conveyance of the
Property pursuant to the DDA. Notwithstanding the foregoing. if tl1e Partes are unable to meet
the date for completion of the Non-Mandatory Milestone (as defined in Section 4. below) for
the DDA set fort on the Schedule ofPerfonnance (Non-Mandatory Milestones) attached hereto
as Exhibit B- (the

, "

Non-Mandatory MiJestoneSchedule of Performance ) due to the
inabilty ofthe Parties to complete a Transaction Document because ofthe acHon(s) or
inBction(s) ofa third party, then the Exclusive Negotiation Period may be extended up to one (1)
year by the mutual agreement of Developer and Alameda (as dete.nnined by its Board of
Directors, Board of Commissioners and City Council).



'. I

. 2. Progress Extension. If Alameda can make the following findings (as
determined by its Board of Directors, Board of Commissioners and City Council): (a)that
Developer has met all of the Mandatory Milestones (as defin in Section 4. below), as the
same have been extended as provided herein, or except to the extent the Mandatory Milestone for
the Project Pro Forma (as defined in Section 3.2.4 below) has been waived by Alaieda pursuant
to Section 4. below; (b) Developer has provided a Project description suffcient to permit the
City to review the Project under the California Environmental Quality Act (public Resources
Code 21000-21177) ("CEQA" ); and (c) Developer s Entitlement Application (defined in
Section 3. below) has been fied with the City, the Exclusive Negotiation Period shall be
extended automatioally until Alameda has made its final determination with respect to the
approvals requested in the Entitlement Application and the period for any legal challenge thereto
has passed without such challenge, or if such challenge has been made, such challenge has been
fully and finally resolved.

. 2. Litigation Force Majeure Extension. The Exclusive Negotiation Period
shall be extended automatically in the manner provided in Section 5below. 

2.3 Ex.piration of the Term oftbis Agreement. This. Agreement shall automatically
terminate upon the earlier of (i) the effective date of a Conditional Acquisition Agreement (the
CAN' (as described in Section 3. below) executed by the Paries, or(H) expiration ofthe

Exclusive Negotiation Period, as extended pursuant to Section 2. above, and neither Party shaH
have any fuer right or obligation unde this Agreement except with respect to any obligation
which expressly survives the termination or ex.piration ofthis Agreement.

Section 3. Tasks to be Completed. During the Tenn, Alameda (or the applicable constituent
thereot) and Developer shall negotiate dilgently and in good faith th following agreemeJ;ts or

docuents and use commercially reasonable effort to complete the follow.ing tasks within the
. time periods provided in the Schedules ofPerfonnance (as defined in Section 4.1 below) as the
same may be amended pursant to Section 2. above. The term "Transaction Documents
shall include an documents, plans and agreements described in this Section 3

Finalized Navv :rer Sheet. Developer shall paricipate With Alameda to
negotiate with the Navy to finalize the Draft Navy Tenn Sheet, setting forth the terms and
conditions for the conveyance of Alameda Point to ARR, in a manner satisfactory to Alameda
and Developer (the " FiaHzed Navy Term Sheet))), which shaU, to the extent possible, be
consistent with the Plans (as efined in Section 3. below) and other objectives contained herein.

Proiect Planng. Developer, at its sole cost, but subject to review and comment
by Alameda, shall generate the necessary analysis, plans, studies and pro foooas to be able to
fuJIy describe all aspects of the proposed Project amlto prepare the' DDA (and, ifappIicable, a
CAA). Developer shaJI work with and make presentations to staff elected and appointed
representatives of Alameda, other governmental entities and community stakeholder groups as
mutually detennined by the Parties to perit preparation ofthe DDA (and , if applicable, a
CAA). The purposes of these. presentations wil be to keep decision makers abreast of the
process and to soliCit input from key stakeholders regarding the plan. The final DDA (and, if
applicable, aCAA) shall be based on and incorporate the foHowing plans (collectively, the
Plans ) and the Project Pro Forma (as defined in Section 3. below):



Development Conce.t. Developer shall prepare a "Development
ConceptI! settng forth conceptual designs for the Project and Project Site and a fuJly descriptive
program of uses. The Development Concept shall include an update of that certain Sports
Complex Master Plan prepared by Moore Iacofw10 Goltsman) Inc. dated May 19, 1997 (the
Sports Complex Master Plan ). It shall include a descrption of the phasing plan for the

Prject and a proposed scope of work and schedule ofperformanc6) including all key milestones
for design) development and construction to completion of the Project.

In:&astrcmre Plan. Developer shall prepare aIi "InfrRstructurc Plan
which shall set fort the existing infrastrcture associated with the Project Site and shall describe
improvements and engineering required to implement the proposed Development Concept. 
preparation of the Infrastrcture Plan, Developer shall analyze the existing, infrastrcture and
prepare a detailed analysis of infrastrcture requirements) including a circulation) traffic
transportation and parking plan) a phasing plan and a financing ptan (including initial
construction cost estimates) for development of required infrastrctue. The Infrastrcture Plan
shall include analysis of the environmental and geotechnical condition of the Project Site and
identification of environmeht l issues to be resolved and associated cost estimates. 

Business Plan . Based upon the Development Plan and the Infrastructure
Plan) Developer shall prepare a "Bu8jnes Plan" that describes the financial and organizational
characteristicsofthe Project in detail st1ffici ntto support negotiation of the DDA(and, if 
applicable) a CAA). Specifically) the Business Plan will (i) include an organizational plan

) amarketing program) a phasing and financig plah, a public benefit plan, a public financing plan
a feasibilty analysis, a project schedule) a project pro fonna in electronic spreadsheet format, (ii)include c)ocumentation and descriptions of all key cost and revenue assumptions and resulting
financial returns, and any additional supporting narrative) (Hi) include Developer s plan for
financing the Project and related financial assurances) and (iv)' provide an overview of how the
Projectwit commence) function) achieve success. manage risk) raise capital and provide fiscal
neutrality to Alameda (as described in Section 3.2.4. ), taldng into account initial assessments of
infrastrcture cost and phasing, environmental issues, market analysis) economic modeling,
financial modeling and other required tec.hical studies. The Business Plan

shal1 be consistent
with Section 3. hereto. It is the intent of the Pares that negotiations of the Btlsiness Plan
shall be contemporaneous with negotiations of the Development Concept.

2.4 ' Proiect Pro Forn1a. Alameda and Developer shall jointly prepare a pro
forma for the Project (the "Project Pro Forma

). 

Alameda and its financial COnStl1tant shall
control and maintain the Project Pro Forma, which shall be m de readily available to Developer
in electronic spreadsheet format. The Project Pro Fomia shal1 reflect that except as described in
Section 3.7.5 below) Alameda shall have no financial obligation associated with Developer
development on) or related to; the Project Site. The Project Pro Forma shall contain all financial
considerations of the Project to be incorporated into the DDA) including a method for calculating
the following elements:

In.

2.4. IRR. The unleveraged internal rate of return ("IRR") to
Developer for the Project, which IRRshaIl be based upon all appropriate costs (as defined 

in the
Project Pro Forma), including personnel costs , incurred by Developer directly related to the
Project and the Project Site, including pre-developmeht expenditures and an agreed upon general



and administrative fee, to achieve an IRR to Developer of twenty percent (20%) to twenty-five
percent (25%), provided, however, the precise IRR shall be subject to negotiation of the Parties
as par of the DDA. 

2.42 'Fiscal Neutraliy. Developer hal1 cooperate in impJementinga
municipal services distrct or other funding mechanism(s) (public or private) to ensure the
Project is fiscally neutral with resect to the City General Fund. The funding mechanism is
intended to (a) result in no negative impact to theCity s General Fund, taking into consideration
the reasonably anticipated revenues to the City' s General Fund from the Project Site, and (b) 

. avoid negative effects to the existing or futue operations of the City. The model for the funding
mechanisms provided in the Project Pro Fonna shall provide for future fiscal neutrality and
preserve the cuent fiscal neutrality with respect to the Genetal Fund , which shaH include
funding for normal and customary municipal serices, such as police and fire services.

Entitement Plan. peveloper shall develop an "Entitlement Plan'" for the
Project and the Project Sit that shall include a list and provide a timeline for obtaining all land
use entitlements and approvals it wi1 seek from the City, including (a) a General Plan
amendment, if required, (b) a master plan (the "Master Plan ') pursuant to the MX zoning
designation in the Alameda Municipal Code (the "MX Zoning ) for the development of the
Project Site (c) a zoning amendment(s), (d) subdivision approval, (e) a development agreement
(the "Development Agreemenf' ) prepared pursuant toCalifomia Governent Code Section
65864 et seq., vesting in Developer the right to develop the Project to the scope, uses, densities \
and intensities described in the Master Plan and other jmplementing,regulatory,documents and
necessary to implement the Development Plan, (f) environmental review pursant to CEQA , and
if applica"le, the Nationa) Environmental Policy Act ("NEP A ), (g) an ,agreement between
Developer and Alameda t provide for expedited procesing by the City ofaliand use
entitlement applications including all enviroQIental review required under CEQA and funding
thereof by Developer (the "Expedited Processing Agreemenf' and (h) such other entitlements
and approvals as Developer may request for the Project Site. Developer shall use Best Efforts
(as defined in Section 15. below) to implement and prosecute to completion tle Entitlement

. 3. 5,1 Proiect MasterSchedule. As a component of the Entitlement
Plan, the Developer shan prepare and maintain a project master schedule (the "Project Master
Schedule that sets fort, in reasonable detail, e expected tasks necessar to complete all of
the Mandatory and Non-Mandatory Milestones, Entitlements, and ,at the Developer s disCretion,
subsequent approvals and the anticipated dates that these tasks are expected, to be completed.
The Developer shaH submit the initial Project Master Schedule to the ARRA within thiry (30)

, business days from the Effective Date ofthis Agreement and shall update such schedule and
deliver the updated scheduie to the ARRA on a quarterly basis thereafter.

Entitlement Application . In order to meet the Mandatory Milestone for
. the Entitlement Application, Developer shan submit its application for the folJowing items
contemplated in the Entitlement Plan: (i) an initial draf of the Master Plan which shan include
all applicable components required under MX Zoning; (ii) application for CEQA review; and
(ji)al1 Expedited Processing Agreement (collectively, the "Entitlement Application

). 

Subsequent to submittal of the Entitlement Application, Developer shall use Best Efforts to



submitall required supplemental information sufficient for the Entitlement Application to be
promptly determined to be complete by Alameda. Subsequent approvals wil be necessary in
order to develop the Project, which may include, without limitation, development plansi master
demolition, infrastrcture, grading and phasing plani subdivision approvals; design review
approvals; demolition pennitsi improvement agreements; infrastrctur.e agreementsi grading
permits; building permitsi site plans; sewer and water connection perits; and other similar
requirements.

'3 CAA. On Developer s request and using the information developed in the Plans
Alameda and Developer shaU negotiate a CAA which wil provide the ftamework 'for the
proposed transacton and the terms of the DDA, inCluding but not limited to, the terms by whichAR shalJ acquire and convey the Property to Developer (the "Property Transfer(s)" ). Ifa
CAA is developed within the Exclusive Negotiation Period, it is the intent of the Parties that the
CAA wilhet forth (i) a development program consistent with the Plans and the Project Pro
Fonna and (ii) the terms and conditions, precedent to the Property Transfer(s) including, without
limitation, I;pprovat ofthe CEQA Documents (as defined in Section 3.4 below) and the DDA by
Alameda. Upon the request of Developer, Alameda shall take aU necessar action to place the
CAA on the agendas of each constituent of Alameda for a determination by each as to whether to
approve the CAA and upon approval thereof, Developer and Alameda shan execute the CAA.
The CAA shall also include provisions described in Section 3. below.

3.4 CEQA Documents. The Plans shall be of suffcient specificity to penit the
subsequent preparation of the documents required for environmental review of the Project as
required by CEQA (the "CEQA Docurnents ), including an environmental impact report or
such other infonnation and reports as may be required to permit Alameda to comply with the
requirements of CEQA. Preparation of the CEQA Documents shall be a Non-Mandatory
MHestone and shall commence following satisfaction of the Mandatory Milestone for the
Entitlement Application. Execution of the DDA by the Parties and the closing of the Property
Transfer(s) under the DDA shall be contingent upon certification of the CEQA Documents and
adoption of the mitigation measres described therein.

Conditions to Propertv Transfer(s). The following shall be conditions precedent
to the Property Transfer: .

1 An amendment ofthe 'BDC MOA to pennit a conveyance ofthe Property
from the Navy to. ARRA in accordance with the Finalized Navy Tenn Sheet (the "EDC MOA
Amendment"

2 As required by the Finalized Navy Term Sheet, Developer shall provide
evidence adequate to ARRA of Developer s abilty to secure environmental insurance, including
but not limited to a Cleanup Cost Cap policy and a Pollution Legal Liabilty policy (the "PLL
Policy ) or policies to the extent such are required to execute any necessary Early Transfer
provided that the PLL Policy shall not only be acceptable to the Navy, but shall also be
acceptable to Alameda and shall name Alameda as additional insured(s), which acceptance by
Alameda shall not be unre;asonably withheld.



5.3 Environmental documents including financial assurance to reguators
early transfer package including a Finding of Suitabilty for Early Transfer (the "FOSET") and.
Covenant Deferral Request (the "CDIt"), Environ ental Serices Cooperative Agreement (the
ESCN' ) or Early Transfer Cooperative Agreeent (the "ETCAI)) or similar agreement, and

consent orders among the environmental r gulatory agencies and other State of California and
federal offcials to the extent such documents are necessar to faciltate conveyance of the
Propert pursuant to the schedule of peronnance' to be included in the DDA.

3.5.4. A tidelands trust exchange agreement or similar agreement between the
City and the California State Lands Commission to implement the exchange of lands into and out
of the tidelands trst area (the "Tidelands Tr st Exchange Agrcemenf ), pursuant to 'Californialegislation adopted in 1999. 

3.5.5 An amendment of that certain Mfmorandum of Agreement Among the
United StatesNavy, the Advisory Council on Historic Preseration and the California State
Historic Preservation Offcer Regarding the Layaway, Caretaker Maintenance. Leasing and
Disposal of HistOric Propertes on the Fonner Naval Air Station, AJameda, Califoria, dated
September 1 1999 (the "Section 106 Memorandum

6 A predator management agreement or similar agreement ("Predator
Management Agreement") among Alameda. Developer and the U.S. Fish & Wildlife Serce
(the "USFWS") or other pares related to the effort to manage the predators of the California
Least Tern p Jlsuant to the Biological Opinion issued by the Navy on March 22. 1999 (the
USFWS Biological Opin ), in furtherance of the Endangered Speces Act.

Environmental review of the Project pursuant to CBQA, and if applicable
NEP A, and certification by the lead agency of the CEQA Docwnents (collectively, 
Cerfication ). with aU relevant appea perods with resp ct to each such Cerfication having

expire without the filing of a challenge or appeal , or if a challenge to or appeal of any
Cerfication is fied, with such challenge or appeal resolv in a maner reasonably satisfactory
tQ Developer that shaH pennit construction of the Project substantially as descrbed in the DDA
and the Entitlement Application filed with Alameda. 

. 3. Approval by the City and, as applicable, the CIC, ARRA or any other
relevant govermental agency, of the foHowing zoning and entitlement applications and
agreements for the Project ' Approvals ), with aU relevant appeal periods with resect to each
such Approval having expired with.out !be filing of a challenge or appeal . or if a challenge to or
appeal of any Approval is fied, with such challenge or appeal resolved in a manner reasonably
satisfactory to Developer that shaH pennit construction of the Project substantially as described
in the DDA and the Entitlement Application fied with Alameda:

through !g;

1 The entitlements and approvals described in Section 3. 5(a:)

2 DDA (as described in Section 3., below);

8.3 APIP Community Improvement Plan amendment and Five-Year
Implementation Plan amendment; if required;



discretion;

8.4 , Zoning map amendment; 

DevelopmentPlan and Design Review, at Developer s sole

discretion.
6 ' Parcel , Tentative or Vesting Tentative Maps, at Developer s sole

3.5.9 If applicable, revision of the USFWS Biological Opinion (the "USFWSBiological Opinion Revision

3.5. 10 If applicable, a biological opinion issued by the National Oceanic &
Atmospheric Administration National Marine Fisheries Servce (the "NMFS Biological
Opinion

DDA . The DDA wi1 provide the mechanics and execution of the b\lsiness terms
wi1 defme the legal and adminstrative mechanisms to implement the Property Transfer() and
wil establish the essential terms and ftamework of the Property Tranfer(s), including specifyng
funding sources, Project phasing, the scope of development, terms of the Property Transfer(s), a
schedule ofperfonnance, environmental clean-upr ponsibilties of Developer and the Navy,
and specific obligations of Developer and Alameda in carying out redevelopment 

of the ProjectSite. The DDA shall be consistent with the terms of the CAA if the Paries enter into it CAA
and shaH include the following key te11s and provisions:

Planing and Financial Tenns. The DDA shal incorporate the provisjons, of the Development Plan, the Inuastructure Plan and the Business Plan and shall include all
financial considerations for the Project, including those descrbed in the Business Plan and
Prqject Pro FOlma, as updated and refined per CEQA (and, if applicable, NEP A) review of theProject. 

TransactionDocuments All applicable terms of the completed
Transaction Documents, and provision for completion and incorporation of applicable terms of
all Transaction Documents that are'to be completed after execti9 oftheDDA , and if
applicable, prior to close of'escrow pursuant to Section 2. above.

Environmental Remediation Liabilty. The DDA wiU provide for the
liabilty of the Parties, if any, in respect of any enviromnental remediation on, or relnted to, theProject or Project Site.

6.4 Proiect Completion. Use of regulatory and financial mechanisms to
achieve completion ofthe development of each phase of the Project in a prompt and reasonable
manner, and remedies of Alameda fol' failure to complete. Such mechanisms shaJI 

ifilude, but
wil not be limited to:

6.4. Provisions for the development of certain uses, phases, or sub-
phases concul1ently with other uses, phases, or sub-phases.



. 3.6.4. Provisions for the CQmpletion or paral completion of phases or
sub-phases prior to the commencement of development of other phases or sub phases.

6.4.3 Provisions for the timing and manner in which Developer shall
provide drawings, elevations, models and other depictions ofthe design and constrction details

. for development of the Project, and the timing and method for securing all required regulatoryapprovals. 
4.4 A schedule of performance to be attached as an exhibit to the

DDA, covering the Property Transfer(s) including leas'ing with respect to tidelands trost lands
and assignent of existing leases (such as Buildings 22 and 40), peritting and development
obligations and milestones. The DDA schedule of perfonnance shall include obligations such as
the filing of applications' for tentative maps; the filing of final maps; the completion of, or
bonding for, infrastrcture; and post-conveyance infastructure and vertical developmentobligations. 
. 3.6.4. Extensions for performance due to force majeure or litigation
challenging entitlements; subject to perods to be negotiated in the DDA

6.4. Appropriate financial assurances, which may include
. perfonnance and payment guarantees, to assure development of conveyed phases.

6.4.7 Tenns providing for, and assurng the development of, all
affordable housing by phases pursuant to the requirements of Community Redevelopment Law;
the Housing Element of the General Plan, and that certain Settement Agreeent effective as of
March 20, 2001 by and among the City, CYC, ARRA, the Housing Authority, Catel1us
Development Corporation, Renewed Hope Housing Advocates, and Arc Ecology. The
affordable housing shaH include, and Developer shall be entitled to a credit against its afordable
housing obligation for, those certain 157 units of multi-famly attached units that may be
constrcted by the Housing Authority ofthe City of Alameda (the "Housing Authority") on the
Project Site on terms and conditions acceptable to Alameda, the Housing AuthoritY and
Developer which may include the folJowing: (a) thatthe Housing Authority 

constrct such units
in "parterhip" with Developer or a nonprofit or for.,profit housing developer entity selected by
the Housing Autbority; . (b) that the Housing Authority have an ownership interest in such
housing; (c) approval by the Housing Authority of the development site(s) for such housing; (d)
detennation of the levels of affordabUity (it is the intention of the Partes that such housing
shalJ first satisfy the very low and lQw incorne affordabilty requirements of the Project); ( e) the
site(s) be prepared for vertical development by Developer; and(f) the Housing Authority mayrecejve a negotiated development fee. 

6.4. Default and tennination provisions (including reasonable cure
periods), for failure to acquire portions of the Property, to apply for entitlements, or to develop
the Project pursuant to the terms of the DDA and the DDA schedule of perfonnance; which shall
include rights of reverter in the CYC to conveyed land.

6.4. Requirements for the Developer to negotiate in good faith to
enter into a project labor 'agreement for the constrction trades.



Persona) Property. Provisions for the disposition of persona) property
owned by Alameda located on, or related t , the Propery.

Transfers. Provisions for Transfer (as defined in Section 9.2.4. below),
which shall include (i) a mechanism for paries contrbuting debt or equity to the Project to
remove Developer nom day-to-day management of the entity that executes the DDA (the "DDADevelopment Entity) upon the occurrence of a default under the DDA Development Entity
operating or partership agreement, provided that Developer is concurrently replaced with a
substitute developer controlJng day-to-day management that meets specified criteria as a
qualified developer , including the approval of Alameda, which approval wil not be

unreasonably witheld) conditioned or delayed, and (ii) the right of Developer to Transfer, on O!after the date on which theDDA is signed, Ownership Interests (as defined below) in Developer
so long as (A) SCC Acquisitions, LLC, a Delaware liited liabilty company ("SCC 
Acquisitions, LLC") or its wholly owned subsidiary shan continue to manage Developer on a
day-to-day basis and have contrbuted to Developer at least five percent (5%) of the cash equity
contributed and to be contrbuted by aU of the paries holding Ownership Interests in Developer
and (B) Alameda has determined that Developer has the financial abilty, including debtand/orequity financing, to carr out its obligations under the DDA, which determination by Alameda
shall not be unreasonably withheld, conditioned or delayed.

below.
Leases. Provisions for addressing the leases described in Section 21

Cel1ain Overall Principles and Undertakings. The documents and actions
contemplated in this Section 3 shatl comply with the foltowingg neral principles and be
consistent with the following undertakings and agreements, aU of which shalt be applicable to
the Project as 'a whole. 

Dedication of Alameda Personnel: Response Time: Approvals

LI Alameda and its constituent entities shaH dedicate staff and other
resources which are adequate at all times to perfonn the responsibilties of Alameda under 

this.Agreement, and to the best of its abilty. Alameda and its constituent entities shatlassure that
there is continuity of its staff throughout the life ofthe Project.

Subject to the Expedited Processing Agreement, Alameda shall
use Best Efforts to respond to each submission of Developer required hereunder within a
reasonable period fi'om the date of submittal of the same. Alameda and its constituent entities
shall keep Developer apprised of the anticipated timing of Alameda s response. .

J 1

Proiect Infi'astructure. The planning, constrction, financing and payment
for on and off site Project inffastl1cture are obligations of Developer and not Alameda; except to
the extent that public financing is provided by Alameda for the Project as 

described in Section
below.

Transportation. Developer shall , in the DDA, commit to (i) the
implementation of transportation mitigation measures identified for 

the Project"pursuant to the
CEQA Documents, (ii) implementation of, or compliance with, conditions of approval pertaining



to transportation, and (Hi) participation in transportation demand management and transportation
systems management programs.

Compliance with CIC Requirements . Developer shall comply, or cause
compliance, with all CIC requirements applicable to developmeQt oftne Project, including, but
not Hmited to:. (i) the nondiscrmination and nonsegregation requirements of the APIP
Community Improvement Plan for the APIP Project Area, and (ii) any requirements for training
and employment opportnities to be extended to low-income residents of the Project Site
including requirements pursuant to those certain Standards of Reasonableness for Homeless Uses
at Alameda Naval Air Station, a amended by that certain First Amendment to the Standards of
Reasonableness, dated October 1999 (collectively, the "Standards of Reasonableness

5. Tax Increment and Other Public Financing

Tax Increment Financing. To the extent contemplated by the
Project Pro Forma and committed to in the DDA, and subject to any conditions imposed thereon
including demonstrated need , priority of repayment ofCIC' s and ARR' s existing debt and
operating expenses, priority ofpubHc benefit fuding, the CIC shall make tax increment
generated by the Project available to obtain public financing to fud project costs eligible under
applicable Jaw. The DDA or related documents, as applicable, shall determine the timing and
phasing 'of development and order of priority of use or'any tax increment committed to the
Project by Alameda and such commHted pubHc funding shaH be taken into account in the Project
Pro Fonna and the DDA pro forma.

Assessment. DiStrcts. Subject to the provisions of Section 3.
above, the DDA shall contain provisions which allow Alameda, subjec to exercise of its sole
discretion, to make available additional public financing, including \.lse of assessment districts
and formation of a municipaJ services district and/or community facilties distrct. Developer
shaU cooperate in the formation of such assessment or taxing district.

Financial Protections. All public financing provided by Alameda
shall be conditioned upon the inclusion of customar adequate protections for the CIC of its
financial position and shaH require rights of profit participation after Developer receives the IRR
negotiated as part ofthe DDA as descrbed in Section 3. 4.1 above.

AlatnedaPower & TelecOJll. Developer understands that Alameda Power
& Telecom ("APT") desires to market and provide telecommunications and other services to its
telecommunication customers within the Project and is wiling to negotiate in good faith with
APT with respect to providing such services to the Project.

I--

DDA and EDC MOA. The DDA shall comport with the EDC MOA as it
may be amended.

Conditional Commitment to Terms. Terms not Exclusive. If the CIC
and/orARRA choose to approve and execute a DDA (and if applicable, a CAA) with Developer
for the Project Site, and Developer elects to execute the DDA (and, if applicable, a CAA), the
Parties agree that such DDA. (and, if applicable, a CAA) shall contain, implement, and shall be
intemally consistent with, the provisions referenced , described , or set forth in this Section 3



subject to mutuaJ written modification by the Parties. The provisions above are not intended as,
an exclusive list of the contents of a DDA (and, if applicable, a CAA), which is anticipated to be
longer, more detailed, elaborated on, and go beyond, the above treatment of such issues.

Delivery of Documents and Reports

Developer Documents. Developer shall provide to Alameda copies of all
final reports, studies, analyses , cost estimates , material correspondence, and similar documents
prepared or commissioned by Developer with respect to this Agreement, the Project and the
Project Site , promptly upon their completion and following internal review by Developer, but
excluding confidential or proprietary information which Alameda may not keep confidential
pursuant to Section 10below. .

Alameda Documents. To the extent Alameda has not provided the
following to Developer dUrng the Due Dilgence Period and to the extent the following are in
Alameda s possession as of the Effective Date, promptly following the Effective Date, Alameda
shall provide to Developer copies of all final reports, studies, analyses , cost estimates , material
correspondence, and similar documents prepared or commissioned by Alameda with respect to
this Agreement, the Project, the APIP Project (including tax increment financing analysis) and
the Project Site. Thereafter, Alameda shall provide to Developer copies of all reports, studies

, .

analyses, cost estimates, material correspondence, and similar documents prepared or
commissioned by Alameda with respect to this Agreement, the Project, the APIP Project
(including tax increment financing analysis) and the Project Site, promptly upon their completion
and following internal review by Alameda and , if applicable, acceptance by the applicable
governing bodies of Alameda, but excluding confidential privileged documents. Nothing in this
Section 3. obligates Alameda to underta e any studies or analyses other than as required byCEQA. 

8.3 Draft.Documents . Notwithstanding anything to the contrar in Sections
and above, the Partes acknowledge that it may be necessary to share with ach other

draft reports , studies , analyses , cost estimates

, . 

material correspondence, and similar documents
prepared or commissioned by Developer or Alameda with respect to this Agreement, the Project
and the Project Site, provided such drafts are either not confidential or proprietary information of
Developer which Alameda may not keep confidential pursuant to Section . I 0 below, or are
confidential privileged documents of Alameda.

Section 4. Schedule and Milestones.

4) Schedules of Performance. The Non-Mandatory Milestone Schedule of
Performance attached hereto as Exhibit B- sets forth the Non-Mandatory Milestones (as defined
below) and initial estimated time periods for completion thereof. The Schedule of Performance
(Mandatory Milestones) attached hereto as Exhibit B- (the "Mandatory Milestone Schedule of
Performance ) sets forth the Mandatory Milestones (as defined in Section 4. below) and dates
for achieving the Mandatory Milestones; The Non-Mandatory Milestone Schedule of 
Performance and the Mandatory Milestone Schedule of Performance are sometimes referred to
herein collectively as the "Schedules of Performance . The Schedules of Performance may be



amended by the Paries from time to time to reflect, among other things, extensions pursuant to
Sections4.2.1 or 2 below.

Mandatory Milestones . The mandatory milestones (the "Mandatory
Milestones shall be: (i) the submission of (a) the Project M ster Schedule as described in
Section 3. above, (b) the Development Concept as described in Section 3. above; (c) the
Infrastructure Plan as described in Section 3.2.2 above, (d) the Business Plan as described in
Section 3. above, and (e) the Entitlement Application as described in Section 3.2. above; and
(ii) mutual agreement of the Parties on the Project Pro Forma as described in Section 3.
above.

Mandatory Milestone Extension. The date for performance of any.
Mandatory Milestone may be extended by the Deputy Executive Director of the ARR if there
is a reasonable basis for such extension and so long as such extension does not exceed the
Exclusive Negotiation Period, as the Exclusive Negotiation Period may be extended trom time to
time pursuant to Section 2. above. 

Waiver ofProiect Pro Forma Mandatory Milestone . The failure of
Developer and Alameda to agree upon the Project Pro Forma by the date for performance set
forth therefor on the Mandatory Milestone Schedule of Performance shall be deemed a waiver by
Alameda of the date for performance of that Mandatory Milestone. 

Non-Mandatory Milestones. The non-mandatory milestones ("Non-Mandatory
Milestones ) shall be the completion of negotiations of the 1ransaction Documents listed in the
Non-Mandatory Milestone Schedule. of Performance attached hereto as Exhibit B- . The dates

ror performance listed for the Non-Mandatory Milestones are good faith estimates by the Parties
of the time required to complete the Transaction Documents. As used herein, completion of
Transaction Documents means finalized and ready for approval by Alameda (by its Board of
Directors, Board of Commissioners and City Council), or delivered or fully-executed, as
applicable, with respect to any Transaction Document that does not require such approval by
Alameda. The failure to complete such Non-Mandatory Milestones by the respective dates listed.
on the Non-Mandatory Milestone Schedule of Performance for any reason whatsoever shall not
in and of itself constitute a default by either Party hereunder.

Section 5. Litigation Force Maieme . The Exclusive Negotiation Period, and the dates for
performance of Mandatory Milestones, shall be extended for the period of any Litigation Force
Majeure (as defined below); provided that any extension as a consequence of Litigation Force
Majeure shall operate to extend the date for achievement of any Mandatory Milestone only to the
extent that the Mandatory Milestone is affected by the event or events constituting the Litigation
Force Majeure. The Parties may elect to amend this Agreement to reflect extensions pursuant to
this Section 5 , and such amendments shall reflect which Mandatory Milestones and Transaction
Documents (and related Non-Mandatory Milestones) are so affected. 

5.1 "Litigation Force Majeure" means any action, proceeding, application or
request before any comt, trbunal, or other judicial, adjudicative or legislative decision-making
body, including any administrative appeal, that is brought bya third part and seeks to challenge:
(a) the validity of any action taken by Alameda with respect to a Transaction Document(s),



including Alameda s selection of Developer as the developer of the Project Site, the approval by
Alameda of any of the proposed Transaction Documents, the performance of any action required
or permitted to be performed by Alameda hereunder or under the proposed Transaction
Documents, or any findings upon which any of the foregoing are predicated; or (b) the validity of
any other approval that is required for the conveyance, management or redevelopment of the
Project Site as contemplated hereby and would prevent the Partes from executing the DDA with
conditions, as provided above, or prevent the DDA from "becoming effective, or require a
material modification of the DDA, the Plans, the Entitlement Application or the Project.

Section 6. Alameda Cost Recoverx/Reim ursement.

Initial Payments. Alameda acknowledges receipt of One Hundred Thousand
Dollars ($100,000) paid by see Acqsitions (the rights to which have been assigned by see
Acquisitions to Developer) to AR as required by the Developer MOA. Within five (5)
business days afer approval of, and execution by, Alameda and Developer of this Agreement
(the "Approval Date ), Developer shaH pay to Alameda an additional Nine Hundred Thousand
Dona.rs ($900 000), for a total Ohe Milion DolJars ($1,000 000) sum (the "Initial Payment"
that shall be placed in an interest bearing account and the Inital Payment (without interest) shall
be applied to the land purchase price if the Project Site is conveyed to Developer.

Developer Reimbursement of Alameda Pre.Development Costs. Developer shall
reimburse Alameda for its pre development costs, which shall consist ofthird party consultant
and legal costs and expenses and Alameda staff time, as such staff time shall be reflected il1 the
Anual Budget (as defined below), related to the negotiation and prepartion of this Agreement
and the Transaction Documents (the "Pre-Development Work"), incued from and after. the
Effective Date (the "Pre Development Costs ), subject to the provisions ofthis Section 6. Withthe exception of the Assistant City Manager, Base Reuse Division Manager, and Manager
Phmning, which shall be biled at the percentage of such position s salary and benefits shown on
Exhibit C, all employees and consultants of Alameda shall bil on an hourly basis. 

Intial Deposit: Anual Budget: Negotiating Costs Account Led . An estimate
of AJareda sannual projected Pre-Development Costs for the perod commencing with the
Effective Date and terminating twelve (12),

months later is attached as Exhibit e to this
Agreement (the initial " Annual Budget))). The Annual Budget shall be evaluated and
reasonably adjusted each year. Alameda shaH use good faith efforts not to exceed the Annual
Budget agreed to by the Partes from time to time. Within ten (10) days after the Effective Date
Developer shall submit a cash deposit to Alameda in an amount equal to tWenty-five percent
(25%) of the Annual Budget (the "Initial Deposit"). The Initial Deposit shall be sequestered in
a separate account (the "Negotiating Costs Account"). Interest earned on funds in the
Negotiating Costs Account shall accrue to that account. All invoices and charges for Pre-
Development Costs made against that account during the first ninety (90) days of negotiation
shall be recorded on a separate ledger (the "Negotiating Costs Ac.countLedger ). If Alameda
actual Pre-Development Costs for such ninety (90) day period exceed the Initial Deposit
Alameda shall fund' such costs from its own sources, but shaH record a notice of deficit in the
Negotiating Costs Account Ledger.



Mechanism for Funding Ongoing Alameda Cost ReCovery

3.1.1 On the ninetieth (90th) day following the Approval Date
Developer shall deposit additional funds into the Negotiating Costs Account equal to twenty-five
percent (25%) of the Anual Budget plus any deficit accmed in the Negotiating Costs Account
Ledger (each a "Quarterly Deposit"). Alam.eda and Peveloper shall continue this proces for
each ninety (90) day Jlegotiating period until ths Agreement is terminated; provided, however
that in any twelve (12) month period, Developer sha1l not be responsible for reimbursement of
Pre-Development Costs in excess of the Annual Budget as attached hereto or as revised as
provided below.

. 6. L2 . If a deficit or a sulus of greater than ten percent (lO%)ofthe
pro-rated Anual Budget has accred in the Negotiating Costs Account Ledger for thee (3)
successive quarers, or for thee (3) quaers in any calendar year, Developer and Alameda shall
meet and confer in good faith to assess the suffciency of the Anual Budget amount, and may
upon the written consent of each,. adjust the Anual Budget accordingly, provided, however, if
Alameda determines that an increase in the Annual Budget is necessary and Developer does not
agree, then Alameda shall have- no obligation to perfonn, or cause to be performed, any Pre-
Development Work for which such increased amount is necesary, pending resolution of the
dispute. . Thereafer, Quarterly Deposits shall consist of twenty-five percent (25%) of the Annual
Budget as revised plus any deficit accrued in the Negotiating Costs Account Ledger.

3. Upon ternatin ofthjs Agreement any surplus fuds in the
Negotiating Costs Account remaining after (a) the completion of the ninety (90) day negotiating
period during which this Agreeent was terminated. and (b) paymentofPre-Developmeit Costs
incurred by Alameda during such ninety (90) day negotiating period, shaU be returned to 
Developer. If there is a deficit noted in the Negotiating Costs Accunt Ledger at the conclusion
of the ninety (90) day negotiating perod during which this Agreement tenninated, then such
amount sha)) be due and payable by Developer. Any extension of this Agreement as provided

. herein shall extend the cost recovery procedures set fort in this Section 6. . This Section
shall survive the expiration or terination of this Agreement.

1.4 Review ofNeaotiating Costs Account Led . From time to
time, upon reasonable prior notice to Alameda, Developer may review the Negotiating Costs
Accunt Ledger to determine whether invoices and charges to the Negotiating Costs AcCount
reflect actual Pre-Development Costs. If Developer disputeS any invojce or charge to the
Negotiating Costs Account, Developer shaJI notify Alameda, and ifthe Paries so agree that an
invoice or charge has been inappropriately charged against the account, Alameda shall deduct the
amount ofthe inappropriate invoice(s) or charge(s) from the sum it is entitled to draw from the
Negotiating Costs Account for the next ninety (90) day negotiating perod , or if after the
termination ofthis Agreement, a disputed invoice or charge is identified and the Parties agree
that such invoice or charge Was inappropriately charged, Alameda shaH promptly pay such
amount of Developer.

r.:



Section 7. Events of Default. 

Default of Developer. Upon the occuence of any of the events descrbed in this
Section 7. and , if applicale,' the failure of Developer to cure such event within the respective
cure period (as expresly provided in tbis SectioJ:7. ), there shaH bea "Developer Event of
Defau1t' , provided if a cure period is expressly set forth in this Secton 7. Alameda shal1 have
first given wrtten notice of the default (the "Alameda Default Notice ) specifyng in reasonable
detail the basis for the determination of the default. Ifno cure period is expressly provided in
this Section 7. (e.g. Section 7. J .4), Alameda may provide a written notice of default with a
termil1atio notice pursuant to Section 8. below. 
. 7. 1. Failure of Developer to Negotiate in Good Faith. In the event that

Alameda detennnes in its reasonable discretion that Developer has failed to negotiate dilgently
and in good faith as provided in Section 1. above, Alameda shall have the right to give an
Alameda DefaUt Notice to Developer in accordance with Section 7. above. FolJowing the
receipt of such notice, Developer shal1 have thirty,(30) business days to cure the default
identified in the Alameda Default Notice by 1"e-commen ing to negotiate in good faith or by
notifying Alameda that it does not consider its actiQn or inaction a failure to negotiate dilgently
and in good faith. If Developer fails to cure the default within such CUl'e period,. Alameda shal1
have the right to terminate this Agreement by written notice to Developer; provided that
Developer shaH have the right to dispute such tennination. 

Failure of Developer to Make Requested Deposits into the Negotiating
Costs Account. In the event Developer fails to make the Initial Depositor any Quarterly Deposit
pursuant to the procedure seHort in Section . of this Agreement, Alameda shall have the right
to give written notice thereof to Developer specifying the atnount of the deposit which was 

110tmade. FoUowingthe receipt of such notice, Developer shall have fifteen (J 5) business days to
make the required deposit and Alameda shall have the right to $uspend al1 Pre-Development
Work being performed by thrd parties paid by Alameda during such cure period. If Developer
has not then made the required deposit, Alameda shall have the right to tenninate this Agreement
by written notice to Developer. 

1.3 Breach by Developer of Section 9.2 ofthis Agreement. If Developer
makes any Transfer (as defined in Section 9.2.4. below) in violation of Section 9. below
Alameda shaUhave the light to give an Alameda Default Notice in 

accordance with Section 7.1
above to Developer. If Developer fails to cure the default within fot1y five (45) business days of
having received such notice, Alameda shall have the right to telminate this Agreement by writtennotice to Developer. 

1.4 Voluntary Bankptcy or Insolvency. In the event that Developer
becomes insolvent and/or fies a voluntary petition 

i11 bankptcy, Alameda shal1 have the right
to tenninate this Agreement by written notice to Developer.

1.5 Involuntary Bankl1ptcy'. In the event that an involuntary petition 
bankruptcy has been fied against Developer (an "InvoJuntary Bnnl(ruptcy ), Developer shall
promptly notify Alameda and shall have one hundred twenty (120) days from the filing of such
Involuntary Bankrptcy to cause the same to be dismissed. If Developer fails to cause dismissal



withn such one hundred twenty (120) day period, Alameda shall have the right to terminate this
Agreement by written notice to Developer,

Failure to Achieve a Mandatory Milestone. . Subject to Sections 4. and
above, in the event Developer fails to achieve a Mandatory Milestone by the applicable

date set fort in tbe Mandatory Milestone Sc edule of Performance, as such date may be
extended pursuarit to Section 4. above, Alameda shall have the' right to give an Alameda
Default Notice in accordance with Section 7. above to Developer. If Developer fails to cure the
default within forty five (45) usjness days of having received such notice, Alameda shall have
the right to terminate this Agreement by written notice to Developer.

. 7. Default of Alameda. In the event that Developer detennines in its reasonable
discretion that Alameda has failed to negotiate dilgently and in good faith as provided in Section
.l above, Developer shall have the right to give written notice (the "Developer DefauJt
Notice ') thereof to Alameda specifyg in reasonable detal the grounds for such failure.
Following the receipt of such notice, Alameda shaU have thirt (30) business days to cure the
default identified in. the Developer Default Notice by re-commencing to negotiate in good faith
or by notifyng Developer that it does not consider its action or inaction a failure to negotiate
dilgently and in good faiUt. If Alameda fails to cure the. defaultwithin the applicable cure
perod (an "Alameda Event of Defaulf'), Developer shall have the right to terminate this
Agreement by written notice to Alameda, provided that Alameda shall have the right to dispute
such terination. 

, I

Failure to Agre Upon Transaction Documents. Notwithstanding anything to the
contrary in this Agreement, provided that each Par has complied with the provisions of this
Agreement, the failure to reach agreement upon any of the Transaction Documents or complete
any of the iden,tified tasks set forth in SeCtion 3 above sha)) not be deemed either an Alameda
Event of Default or De.veloper Bvent of Default If the Term of this Agreement expires prior to
reaching agreement pursuant to this Section 7. Developer shall not be entitled to the return of
the Initial Payment or any interest accrued thereon. 

7.4 Remedies. In any action at law or equity or other legal or administrative
proceeding to remedy a Developer Event of Default or an Alameda Event of Default or
otherwise enforce this Agreement, or that otherise may arse out of this Agreement neither
Alameda nor Developer shall be entitled to damages or monetary relief other than as set forth in
this Section 7. . Permitted remedies shall include (i) mandatory or injunctive reJief.(ii) writ of
mandate, (iii) temiination of this Agreement, or (iv) a contract Claim (as defined Section 15.

below) to recover money due to Alameda or Developer as a payment of Pre-Development Costs
or reimbursement of excess Pre-Development Cost deposits under Section 6 ofthis Agreement;
provided, however, neither Alameda nor Developer shall be liable, regardless of whether the
Claim is based in contract or tort, for any special, indirect or consequential damages.

Section 8. Tel1nination

J,.

Telmination by Notice. Upon the occurrence of any of the circumstances
contained ill this Section 8. I , this Agreement may be teninated by the applicable Party by



written notice to the other. If this Agreement is tenninated pursuant to this 
Section 8.1

Developer shall not be entitled to a refud of the Initial Payment or any interest accrued thereon.

, 8. 1 A Developer Event of Default pursuant to Section 7. above, provided that
an Alameda Default Notice has been sent and any period of a right to cure has passed without
such cure occurrng.

. 8.1.2 Developer, in its sole discretion, may terminate this Agreement at any
time upon provision of fifteen (15) business days prior written notice to Alameda in the event
that during the course of its investigations and evaluation of the Project Site and the Project
Developer detennines in good faith that the Project is not commercially feasible or capable of
being financed in a eommereiatly reasonable manner.

8.1. Develop61 elects, in writing, not to commence reimbursement of Pre-
Development Costs as provided in Section 6. above.

Tennination by Alameda Default. In the event of an Alameda Event of Default
pursuant to Section 7. above, Developer may teninate this Agreement by delivery of written
notice to Alameda, provided that a Developer Default Notice has been sent and any period 

of aright to cure has passed without such cure occurng. If this Agreement is tenninated pursuant to
this Section 8. , Developer shan be entitled to a refund of the Initial Payment, together with any
interest accrued thereon. Such refund obligation shall survive the expiration or termination this Agreement. 

Tennination bv Expiration. This Agreeme t wil !lIJtomatically terminate upon
expiration of the Exclusive Negotiation Period , as it may be extended pursant to Section 2.
above. If this Agreement te11inates pursuant to this Section 8. , then, absent an Alameda Event
of Default, Developer shall not be entitled to a refund of thelnitial Payment or any interest
accred thereon.

8.4 Negotiating Costs Account Refund. If this Agreement terminates pursuant to this
Section 8 , Alameda shall return to Developer any funds remaining in the Negotiating Costs
Account after alJ applicable payments have been made 

ITom the Negotiating Costs Account for
the period to and including the termination date. This Section 8. shall survive the tenninationofthis Agreement. 

' ' 

Section 9. Representations and Wammties: Transfers

Repre.'HmtatiollS aini Warranties

Duly Formed and Validly Existing. Developer represents and warrants
that sce Alameda Point LLC is a Delaware limited liabiHty company duJy fonned and validly
existing under the laws of the State of Delaware and is admitted and in good standing (as a
foreign limited liabilty company) in the State Of California.

1.2 Developer Authority. DeveJoperlepresents and WUllants that the
person(s) executing this Agreement on behalf of Developer has full right

, power and a11thority to
execute this Agreement and to bind Developer hereunder.



Alameda Authority. AJameda represents and warants that the persons
executing this Agreement on behalf of Alameda have the fun rightt power and authority to
execute this Agreement and to bind Alameda hereunder.

Transfer of this Agreement.

2.1 Purpose .of,R fct1on , on Trausfer. The qualifications and identity of
Developer are of paricular concern to Alameda in view of the importance of the entitlement and
development of the Project and the Project Site to AJameda. It is because of the qualifications
and identity of Developer that Alameda is entering into this Agreement with Developer.
AccordinglYt a Transfer (as defined below) of this Agreement is permitted 'only as provided in
Sections 9. and below.

Transfers Prohi,ited: Alam

g..

:Cb6g'e;,t Except 8S penitted in Section
below, Developer shall notmae or create any Trafer of its inter t in this Agreement or

any par thereof, nor shan any Person havig an Ownership Interest in Developer Transfer any
such Ownership Interest without the prior wrtten consent of Alameda, which consent may be
given in the sole discretion of Alameda. My consent or approval of Alameda pursuant to this
Section 9. shall be as authorized by its Board of Directors Board of Commissioners and City
Council. In the absence of express wrtten approval by Alameda no Trasfer shall relieve
Developer or any other pary from any obligations pursuant to this Agreement.

Permitted Transfer

3.1 Developer shaH have the right to Transfer its interest in ths
Agreement without Alameda s consent to any Controlled AffiHate (as defined below) so long,
sec Acquisitions, LLC shaH be Controlled (as defined below) by Bruce Elieffand/or Steve
EJieff.

Ownership Interests in Developer may be Transferred without
Alameda' s consent provided that after any such Transfer (i) SCC Acquisitions, LLC shall be
Controlled (as defined below) by Bruce Elieff and/or Steve Elieff and (H) sec Acquisitions
LLC or its wholly owned subsidiary (a) shatl have contrbuted at least fifteen percent (15%) of
the cash equity contributed by all of the owner of Developer, (b) is responsible for the day-
day management of Developer, and (c) during the Exclusive Negotiation Period there exists no
rjgbt of the' other parties holding Ownership Interests of Developer or any other part to remove
SCC Acquisitions, LLC or its wholly owned subsidiar from the day to-day management of
Developer without the prior written consent of Alameda, which consent wiI not be unreasonably
withheld (and the lack of a replacement acceptable to Alameda shall be deemed reasonable
grounds).

Definitions. For purposes ofthis Agreement, the capitalized telms defined
in this Section 9.2.4 shall have the meanings ascribed to them elow: 

2.4. 1 "Control" or "ContI' olled by" or "Controllng" or any
derivative thereof, when used with respectto any specified Person, means the poSSessiOD
directly or indirectly, of fifty-one percent (51 %) or more of the Ownership Interests of suchPerson. 



2.4.2 "Controlled Affiliate" shall mean a Person it) which Developer
has contributed at least fifteen percent (15%) of the cash equity contrbuted by all of the owners
of such Person; provided that (a) Developer is responsible for the day- to-day management of
such Person, and (b) durng the Exclusive Negotiation Period there exists no right of the other
parties holding Ownership Interests of such Person or any other part to remove Developer from
the day- to-day management of such Person without the prior written consent of Alameda, which
consent wil not be unreasonably withheld, conditioned or delayed (and the lack of a replacement
acceptable to Alameda shall be deemed reasonable grounds). 

2.4.3 "Ownership Interest" shall mean the possession, directly or
indirectly, of voting securities or partnership, general partnership, membership or other
ownership interests (based upon value or vote) of a Person.

2.4.4 "Person" shall mean any individual, partnership, corporation
(including, but not limited to, any business trust), limited liabilty company, joint stock company,
trust, unincorporated association, joint venture, or any other entity or association.

5 "Transfer" shall mean any voluntary or involuntary transfer
sale, assignment, pledge , hypothecation or the like to any Person , including any transfer, sale
assignment, pledge or hypothecation of Ownership Interests in Developer.

9.2. 5 . Compliance. Alameda shall have the right, but not the obligation, frot;
time to time, by written notice to Developer, to require that Developer demonstrate compliance
with the requirements of this Section 9. provided, however, Alameda may not require such
demonstration more than once every six (6) months. Developer shall provide to Alameda within
five (5) business days of receipt of such notice, all documentation reasonably necessar in order
to enable Alameda to detennine whether Developer is in compliance with the requirements of
this Section 9.2. 

Individuals on Development Team. Developer shall endeavor to retain the key
indiyiduals assigned by it to perfonn the responsibilties identified herein and in the event of
changes in such personnel, individuals of substantially equivalent seniority, experience and
qualifications shall be assigned. Developer shall provide written notice to Alameda of changes
in its key personnel and their respective responsibilties and shall furnish to Alameda information
on the seniority, experience and qualifications of any additional or substituted individuals.

Section 10. Confidentiality of Information and Negotiations. Alameda and Developer enter this
Agreement with the understanding that Developer may provide certain information of a
confidential natue during the negotiations of the Transaction Documents and other tasks
identified fn Section 3 above. Such information may be necessary for Alameda to verify
information that is relevant to the negotiations of the Transaction Documentation. Alameda and
Developer agree that they wil keep confidential and not disclose any information submitted by
Developer in the course of the negotiations or preliminary drafts of Transaction Documents or
other negotiation preliminary draft documents, including financial analyses , that are identified as
privileged or confidential under the law unless ordered to do so by a final order of court.
Developer agrees to bear all costs of any litigation that is fied to determine the applicabilty of
public records law to information and documents submitted by Developer in furtherance of



negotiating a DDA or any other agreements contemplated in the Agreement. Notwithstanding
the provisions of this Section 10, in no event shalJ any pary be required to disclose to any other
party infonnation which is protected by the attorney-client privilege.

Section 11. Representatives of the Parties

11. Alameda Representative. For the purpose of administering the provisions of this
Agreement, Alameda shall be represented by the Deputy Executive Director of the ARRA, or
such other Alameda staff as shall be designated from time to time to act for a paricular matter in
wri ting.

11. Developer Representative. Forthe purpose of adminis.terng the provisions of this
Agreement, Developer shall be represented by Bil Myer, or sUch other employees of Devloper
as are designated wm time to time to a t for a particuar matter in writing by Developer. In
addition Developer .shaU assign personnel to assist in the negotiations and the completion of the
tasks set forth in Section 3 above.

Section 12. Limitations o this Agreement.

12.1 By executing this Agreement, Alameda is not commtting itself to, or agreeing. to
undertake any: (i) exchange or transfer of land, (ii) disposition ofland to Developer or (Hi)
other acts or activities requiring the subsequent independent exercise of discretjol1 by ARR, the
CIC, the City or any agency or department thereof. This Agreement does not constitute a
disposition or exchange of property by ARRA, the City or the ClC: Execution of ths Agreement

. by Alameda is metely an agreement to enter into a period of exclusive negotiations aecrding to
the terms thereof, reservng final discretion and approval by the Board of Directors of ARRA)
Board of Commissioners of the CIC and the City Council as to, a DDA or any other agreement(s)
contemplated in this Agreement and aU proceedings and decisions in connection therewith.

12.2 If a DDA has not been executed by the Pares by the expiration of the Exclusive
Negotiation Period (as extended' pursant to Section 2. above) or ifthis Agrement has
otherwise been terminated in accordance with the provisions set forth herein, neither Party shall
have any fuher rights or obligations under this Agreement, excet with resect to any
obligation which expressly surnves the termination or expiration of this Agreement as set forth
in Sections 6. 8 and 18 of this Agreement. 
Section 13. ApprovalofDDA. If negotiations culminate in a DDA between Alameda and
Developer following CEQA review of the ProJect) such DDA shall become effective only after
and upon the approval by the Board of Directors of ARRA (if applicable), Board of
Commissioners of theCIC and the City Council and execution by Alameda pursuant to direction
of the Board of Directors of ARRA (if applicable), Board ofCommission rs of the CIC and theCity Council. 
Section 14. Alameda Right to Obtain Infonuation and to Consult with Others. Alameda
reserves the right to obtain information concerning the transaction described by this Agreement
from any person, entity or group; provided, however, that excepting consultants retained by
Alameda to assist in the negotiation process contemplated in this Agreement, Alameda shaH not



reveal to any such persons or groups confidential or proprietary infonnation or other information
kept confidential as provided in Section 10 ofthis Agreement.

Section 15. Nonliability of ARRA. the CIC and the City. Subject to Alameda s compliance with
the provisions of this Agreeent:

15. 1' Developer WalTants it Has No Claims Against the ARR. the CIC or the City
Developer agrees that it does not now have and shall not at any time, whether before or after its
execution of this Agreement, have or make any Claim or Claims against Alameda, individuaUy
or collectively, or against AR, the CIC or City, or the AR Property, CIC Property, or City
Propert (all as hereinafter defined), directly or indirectly, by reason of any or all of the causes
set fort in Section 15.3 below.

15. Nonliabilty of the A. the CIC and the City of Alameda. Developer agrees
hat Alameda shall not have any liabilty whatsoever of any kind or charcter, directly or

indirectly, by reason of any or all of the causes set forth in Section 15. below.

15. Causes to which Nonliabilty Apply. The causes to which the provisions of
Sections 15. and.l above apply are as follows:

) 5. 1 Any aspect ofthe RFQ including any information or mat rial set forth
therein or referred to therein;

15. 2 Any aspect ofthe Developer MOA, including any infonnation or materialset forth therein or referred to therein; 
15. 3 Any modification, or suspension of the RFQ or Developer MOA, or

infonnalities or defects therein;

15.3.4 Any defects in the selection procedure identifying Developer conducted
by Alameda or any act or omission of Alameda with respect ,thereto, or any release or 
dissemination of any iMonnation submitted by Developer to Alameda prior to the Effective
-Date;

15.3:5 The expiration of the Exclusive Negotiation Period, whether initial or an
extension thereof; or

15. 6 The exercise of any ARRA, CIC or City discretion, decision and judgment
pennitted by this Agreement.

15.4 Waiver of Claims . Developer expressly, and absolutely waives any and all Claim
or Claims against theARRA, the CIC, the City of Alameda, ARRA Property, CIC Property or
City Property, directly orindirectly, arsing out of, or in any way connected with, any or an of
the matters set forth in Section 15.3 above.

15. Definitions. For purposes of this Agreement, the words defined in this Section
15. shall have the meanings ascribed to them herein:



15. 1 "ARRA"

, "

CIC" , and "City" includes their respective members , offcers,
employees, agents, consultants, successors, and assigns. 
, 15. 2 "ARRA Property

, "

CIC Property" and "City Property;' shall include
the Project Site and all other property of ARRA, the CIC and the City, real , personal or of any
other kind or character.

15.5.3 "Best Efforts" shall mean the commercially reasonable expenditure of
time and effort on the part of the representatives of the Pal1ies to accomplish a specified task , but
shall not mean the expenditure of funds by ARRA, the City or the CIe whiCh are not recoverable
under the cost recovery mechanism set forth in Section 6 above , nor shall "Best Efforts" require

. either Party to incur liabilties unless such act is otherwise explicitly required by this Agreement
or by State of California or federal law.

15.5.4 "Claim" or "Claims" shall mean any and all protests, rights, remedies
interests, objections, claims, demands, actions or causes of action of every kind or character
whatsoever, in law or in equity, for money or otherwise, including but no limited to Claims for
injury, loss , expense or damage, Claims to property, real or personal, or rights or interest therein,
and Claims to contract or development rights or development interests of any kind ot character
in any ARRA Property, CIC Property and/or City Property, or Claims that might be asserted
against or cloud title to ARRA Property, CIC Property or City Property. 

Section 16. Hold Harmless and Indemnity; Limitation on Liabilty

16. Indemnity. Developershall defend, hold harmless and indemnify ARRA, the CIC
and the City from and against any and alJ Claims made by any third pary diretly or indirectly
arising out of Developer s Response to the RFQ and/or the Developer MOA and/or this
Agreement; provided, however, such obligation shalJ not apply to any Claim resulting. solely
from an act or omission of ARRA , the CIC and/or the City.

16. Limitation on Liabilty. No member, official or employee of Alameda shaH be
personalJy liable t6 Developer in the event of any default or breach by Alameda, or for any
amount which may become due to Developer, or on any obligations under the tenns of this
Agreement. No member, officer or employee of Developer or its affiliates shaH be personally
liable to Alameda in the event orany default or breach, by Developer, or for any amount which
may become due to Alameda , or on any obligations under the terms of this Agreement.

Section 17. Notices. Formal notices , demands and communications between the Parties shall be
sufficiently given if, and shaH not be deemed given unless, dispatched by ce11ified mail, postage
prepaid , return receipt requested, or sent by an express delivery or overnight courier service that
maintains written delivery records, to the office of the Parties shown as foHows, or such other
address as the Parties may designate in writing from time to time:



If to Alameda:

AR:

CIC:

. City:

With copies to

If to Developer:

Alameda Reuse and R.edevelopment Authority
950 West Mall Square
Alameda, California 94501

Attention: Alameda Point Project Manager , f

Community Improvement Commission of the City of Alameda
950 West Mall Square 
Alameda, California 94501
Attention: Development Serices Director

City of Alameda 
2263 S1Inta CJara Avenue
Alameda, California 94501
Attention: City Manager

City of Alameda
2263 Santa Clara Avenue, Room 280
Alameda, California 94501
Attention: City Attorney

SCC Alameda Point LLC
c/o SunCal Companies
1430 Blue Oaks Boulevard , Suite 200
Rosevile, California 95747
Attention: Bil Myers

SCC Alameda Point LLC
c/o SunCaI Companies
2392 Morse Ave
Irvne, Californa 92614
Attention: Marc Magstadt

SCC Alameda Point LLC
c/o SunCal Companies
2392 Morse Ave

. Irvine, California 92614
Attention: Bruce Cook

Such written notices, demands, and communications shall be effective on the date shown on .the
written delivery record as the date delivered or the date on which delivery was refused.
Notwithstanding the foregoing, Alameda may respond to Developer requests for information by
delivering requestea infonnation to only the address of the requesting representative of
Developer.



Section 18. Entr On Property. During the Term of this Agreement) ARR shall provide
Developer with reasonable access to and entry upon the Project Site) durng nonnal business
hours and in accordance with the terms and nditions of this Section 18. for the purposes of
conducting such nonMintrsive inspections and studies as Developer may elect of the physical
condition of the Project Site. Such access) inspections and studies shall b permitted and
conducted on the following terms and conditions: 

18.1

18.

Developer shall pay for all inspections and studies ordered by Developer.

insurance:
Developer shall maintain) and ensure that its contractors maintain) the following

18.2.1 Developer shall maintain commercial general liabilty and property
damage insurance) contractal liabilty and worker s compensation insurance as follows:

18. 1.,1 Broad form commercial general liabilty insurance) in an amount
not less than Five Milion Dollars ($5 000 000), combined single limit.

18.2.1.2 Workers ' compensation , statutory coverage as required by the
State of Cali fomi a, and employer s liabilty in an amount not less than One Milion Dollars
($1,000,000). 

18. 3, Automobile liability insurance for owned, hired or non-owned
vehicleS, in an anlount not less than One Milion Dollars ($1,000 000), combined single limit.

1.8. 2 . All insurance provided for und this Agreement shall be e ed under
vaHd enforceable policies issued by insurers of recognized responsibilty having a rating of at
least A-VII in the most current edWon of A.M. Best' s Insurance Reports, or otherise
acceptable to ARRA' Risk Manager.

18. 3 An liabiliy policies required hereunder shall be written on an occurrence
basis. The required coverage may be provided by a blailket, multi-location policy.

. 18.2.4 Should any of the required insurance be provided under a fOmi of
cOverage that includes a general annual aggregate limit or provideS that claims invesgation or
legal defense costs are to be included in such general annual aggregate limit, such general
aggregates limit shf!1l double the occurrence or chiims limits specified.

!,,-

. 18.2.5 Commercial general liability and automobile liabilty insurance policies
shall be endorsed or otherwise provide the following:

18. 1 Name the Alameda Reuse and Redevelopment Authority
(ARRA), the CommunHy Improvement Commission of the City of Alameda (CIC), and the City
of Alameda (City) and their councils) commissions, boards departments, offices, agents

employees and volunteers, as additional insureds, using ISO Additfonal Insm'cd Endorsement
Fonn CG2026 (or a substitute providing equivalent coverage) or as may be mutually agreed.



18. 2 All policies shaH be endorsed to provide thirty (30) days
advance' written notice to ARR' Risk Manager of canceJlaUon, except in the case of

. cancellation for nonpayment of premi , in which case canceHatlon shall not take eff ct until
ten (10) days prior writt n notice has been given. Developer covenants and agrees to give
ARR reasonable notice in the event that it learns or has any reason to believe that any such
policy may be canceled or that the coverage of any such poJjcy may be materially reduced.

18. 6 An insurance provided under ths Agreement sJIall be primary insurance to
any other insurance available to the additional insureds, with respect to any claims arising out of
this Agreement, and that insurance applies separately to each insured against whom claim is
made or suit is brought. All policies shall include provisions denying such respective insurer the
right of subrogation and recovery against ARRA. Such policies shall also provide for
severabilty of interests and that an act or omission of one of the named insureds w 1ich would.
void or otherwise reduce coverage shall not reduce or void the coverage as to any insured, andslian afford coverage for al claims based on acts, omissions, injury or damage which occured or
arose (or the onset of which occurred or arose) in whole or in part during the policy period.

18. 7 Developer shalldeHver 'to AR certificates of insurance and Additional
Insured Endorsements in fonn reasonably satisfactory to ARRA, evidencing the coverages
required hereunder ("Evi4ence of Insurance ), on or before the Effectiv!3 Date of this
Agreement, and Developer shaH provide ARRA with Evidence oflnsurance thereafter beft;re the
expiration dates of expiring policies. In addition, Developer shall deliver to ARR complete
copies of the relevant policies upon request therefor from ARRA.

) 8. 8 Notwithstanding anything to the contrary in this Agreement, Developer
compliance with this Section 18. shall in no way relieve or decrease liabilty of Developer
urider Section 18. below, or any other provision of this Agreement, and no insurance calTied by
Alameda shall be called upon to satisfy Developer

s indemnification obligations under Section
18. below or any other obligations of Developer or its employees agents, consultants, and
contractors under this Agreement.

18.3 Developer hereby waives any and all rigbts of recovery against Alameda and its
emPloyees for any loss or damage to the extent these damages are insured by insurance carred
by Developer, and the insurance proceeds are actually received by the insured, including
amounts within any insurance deductible or selfMinsured retention. Developer shall, upon
obtaining policies ofinsurance required in this Agreement, give notice to the insurance carrier or
cari ers that the foregoing wajver of subrog(ition is contained in this Agreement.

18.4 Developer wil take all steps necessary to ensure that any conditions on the
Project Site created by Developer s entry wil not interfere with the l10nnal operation of the
Project Site or create any dangerous, unhealthy, unsightly or noisy conditions on the Project Site.

18.5 In connection with any and aU entry by Developer or its employees, agents
consultants, and contractors on the Project Site, Developer shall keep the Project Site tree of all
liens by mechanics, materialmen, laborers, architects, engineers, and any other persons or finns
engaged by Developer to perfonn any work in connection with the Project 

Site.



18. Developer shall indemnify and hold Alameda harmless from and against any
costs, damages, liabilties , losses, expenses, liens or clais (includin& without limitation,
reasonable attorneys ' fees) arsing out of or relating to any entr on the Project Site by
Developer, its agents, employees, ' consultants or contractors in the course of performing the

, inspections or studies provided for in this Agreement, or to any conditions on the Project Site
created by Developer s entr. The foregoing indemnity shall survive the expiration or
tenination of this Agreement. 

18.7 Developer s activities on the Project Site shall be subject to the general
supervsion and inspection of Alameda and to such rules and regulations regarding ingress
egress, safety, sanitation and security as may be reasonably prescribed by Alameda from time to
time.

Section 19. Cooperation. In connection with this Agreement, the Parties shall reasonably
cooperate with one another to achieve the objectives and puroses of this Agre ment, including

cooperating with each other in preparing and negotiating the Transaction Documents with third
paries identified in Section 3 above. In so doing, the Partes shan each retrain from doing
anyting that would render its performance under this Agreement impossible. 

Section 20. Govemmental Contact. Developer agrees that it wil not meet, or engage in
negotiations, with any governental offciatsor staf (other than Alameda and its staff) whose
approval is required to a Transaction Document, concerning the Project or. the Project Site.
without giyjng the Deputy Executive Director ofthe ARRA l'easonableprior notice and the
opportunity to participate wHh Developer jn any such meeting, or negotiations. AR,RA agrees
that it wil not meet, or engage in negotiations, with any govemmentaloffcials or staff whose
approv l is required to a Transaction Document, concerning the Project or the Project Site
without reasonable prior notice to Developer. ARR shall keep DevelQper infotmed of the
substance of any such meetings and negotiati()ns and shall permit Developer to partcipate in, the
same. Furter, Alameda and Developer agree to refrain ITom knowingly engaging in contacts or
communications with governent offcials (other than Alameda staff) in a manner reasonably
expected to prejudice the, interests ofthe other Party.

Section 21. Leases

21. New Lease Termination Rights. During the Exclusive Negotiati.on Period (i)
ARRA shall consult with Developer with respect to prospective tenants and, telmsof any leases
of any portion ofthe Project Site, and (ii) withoutthe written consent of Developer, ARRA shall
not enter into any leases with respect to the Property or any portion thereof which does not
contain the following clause:

Section - Compliance with LIFOC. Notwithstanding any provision of
this Lease, Landlord and Tenant hereby agree as follows: (i) Tenant wiJ not do
or permit anything to be done in or on the Pt'emises which wil cause the
occurrence of a defau/tby Landlord under the LIFOC, (ii) if the LIFOC expires or
is lenninated for any reason, t11en this Lease shall thereupon tetminale, withoQt
any liabilty to Landlord , as if such dale were the scheduled expiration date of the



Term, as defined in Sectron below, and' (Hi) this Lease shall be.tentinable by
Landlord without penalty on sixty (60),days advance written notice.

21. Existing Uses. Notwithstapding anything to the contrary in this Section 21 , as a
condition precedent to the DDA, ARRA or its governental successors or assigns shall be able
to enter into the following leases ofthe Property with consultation, but without the consent of
Developer:

. f

21.2.1 City Hall West (BuiJding I)

21. 2 Fire Station No. 5 (Building 6)

21.2.3 O' Club (Building 60) (collectively, Sections 21.2. through 21.2. shalt be
referred to as the "City Buildhigs

Such leases shall provide that it shall be an event of default for the subject tenant (or its
permitted S'iccessors in interest under this Section 21. , to cease active use of or cease to occupy
said property for a period of greider than thee (3) months. Further, such leases sha)) contain
provisions that prohibit the assignent, transfer, sublet" or other disposition of the lease to any
pary other than Alameda or its constituent bodies. Developer shall accept conveyance of the
portions of the Property on which such leases are located subject to such leases, provided that
Developer may, at it sole cost and expense, relocate such use of any or al1 of the City Buildings
on terms and conditions, approved by Alameda, which approval shaH not be unreasonablywithheld. 

21. APT Headend Lease. Notwithstanding anything to the contrary in Section 21.
above, Alameda has an interest in continuing the lease with APT of Building 2, Wing 3 (the
APT Headend :Lease") due to the service provided by APT from the leased premises and the

related equipment installed thereon, and shall condition conveyance of the portion of the
Property subject to the APT Headend Lease on extension of the APT Headend Lease fora long-
term, market-rate lease.

Section 22. Governing Law. This Agreement shall be govered by and construed in accordance
with the laws of the State ofCalifomia.

Section 23. Entire ARIeement. Ths Agreement contains the entire agreement of the Parties
regarding the Project. This Agreement may be modified only by written agreement signed by the
Parties hereto.

Section 24. Captions. Captions at the beginning of each section of this Agreement are for
reference only and shall in no way define or interpret any provision hereof.

Section 25. Construction. The provisions of this Agreement have beenjoinUy drafted by the
Parties and shall be constructed as to the fair meaning and not for or against any Party based
upon any attri!)ution of such Party as the so)esource of the language in question.

Section 26. Non-Waiver. No waiver made by either Party wi th respect to the perfonnance, or
manner or time of performance, or any obligation of the other Party or any condWon to its own



obligation under this Agreement wil be considered a waiver with respect to the parioular
obligation of the other Pary or condition to its own obligation beyond those expressly waived to
the extent of such waiver, or a waiver in any respect in regard to any other rights ofthe Party
makng the waiver or any other obligations of the Party.

Section 27. Time Periods. Any time period to be computed pursuant to this Agreement sball be
computed by excluding the first day and including the last day. Ifthe last day falls on a
Saturday, Sunday or holiday, the last day shan be extended unti the next business day that
Alameda is open for business, but in no event shall the extension be for more than three (3)
calendar days. All references to days in ths Agreement shall mean calendar days unless
otherse expressly specified. 

Section 28. Time of the Essence. Time is of the essence with respect to each provision of this
. Agreement, including, without limitation, each Mandatory Milestone set forth in the M datory
Milesone Schedule of Performance attached hereto as Exhibit B;.l.

Section 29. Parties Not Co"Ventuers. Nothng in this Agreement is intended to or does
establish the Partes as parters, co-venturers, or principal and agent with one another.

Section 30. Counter.art. This Agreement may be executed in counterparts, each of which shall
be deemed an original but all of which together shall constitute one and the same agreement.

SeCtion 31. Exhibits. References in this Agreement to exhibits (unless the context otherwise
requires) is to the exhibits described' on the List of Exhibits attached hereto, all of which exhibits
are hereby incorporated by reference into this Agreement.

(REMAINDER OF P AGE INTENTIONALLY LEFf BLANK)
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IN WITNESS WHEREOF) tbe Pares) who have had the opportunity to consult with
eir attorneys with respect hereto and who fuly and completely understand the tens and

provisions hereof) have executed this Agreement as of the date first set forth above.

ARR

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
a joint powers authority fonned under California law

By: Approved as to fonn:

By: 1#vn
Name: fhJ'i
Title: 2flr;f;

!., 

(tt .!i.

Name:

Title:

( SIGNATURES CONTINUE )
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CIC

COMMUNITY IMPROVEMENT COMMISSION OF THE CITY OF ALAMEDA,
a public body, corporate and politic

By:

:;2iName: 

(). 

hffJ 

Title: (;(Aen 

Name:

Title: '

(SIGNATURES CONTINUE 



CITY OF ALAMEDA,
a mWlicipal corporation

By:

Name:

Title:

Approved as to form:

BY.

Name: t\). 

' -- 

W/it

h- 
b1f/

( SIGNATURES CONTINUE)



Developer:

SCC ALAMEDA POINT LLC
a Delaware limited lia . ity co any

By:
Name:
Title:
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ExhibJt B-

Schedule of Performance
. (MnndRtoty,Milestones)

Antens not defined herein shall have the respective meanngs ascrbed to them in the
Agreement to which this Exhibit B- I is attached. 

Unless otherwise provided. all Mandatory Milestones are measued ftom the Effective
Date (for example. eight (8) 'months means the date which is eight (8) months after the Effective

Mandatory Milestone SlJbmi sion Date'

Mastel" Project Schede:

Development Concept:

Inftastrcture Plan:

Business Plan:

Entitlement Application:

Thrt, (30) busines days

Eight (8) months

Eight (8) months

Eight (8) months

Ten (10) months

Mandatory Milestone Completion Date

Project Pro FOnDa: Ten (10) months

1,-



Exhibit B-

Schedule of Performance
(Non-Mandatory Milestones)

AU teons not. defined, herc:in shall have the respective meanings ascribed to them in the
Agreement to which this Exhibit B- is attached.

Unless otherwise provided, all Non-Mandatory Milestones are measured from the
Effective Date (for example, eight (8) months means the date which is eight (8) months after the
Effective Date). 

Non-Mandatory Milestones deserbed below are good faith estimates by the Partes of the
time required to complete the Transaction Documents.

Non M:a:ndatorv Milestone Completion Date

EDC MOA Amendment 18 months

a. Finalize Navy Tenn Sheet 6 months

b. Submit EDC application 10 months

c. Finalize EDC MOA Amendment 18 months

NEPA Supplemental Environmental 24 months
Impact Statement (SEIS), 

a. Project scoping 11 months

b. Circulate Draft SEIS 18 months

c. He rings and comments 18-24 months

d. Finalize SEIS 24 months

Section 106 Memorandum 24 months
a. Revise historic resources 7 months

. report

"""''''''_

b. Economic study on buildings 15 months

c. Finalize Section 106 Memorandum 24 months
amendment

'-"'-----

'_0______-



USFWSINMFS Biological Documents 24 months

a. Biological Assessment/reinitiate 6 months
Section 7 consultation with USFWS
b. Finalize new Biological 18 onths
Opinion with USFWS
c. Preator Management 24 months
A.greement
d. Determine ifNMFS BIological 6 months

Opinion necesary/conduct Biological
Assessment

e. Finalize NMFS Biological Opinion 18 months

Early Transfer Documents 24 months

a. Finalize Draft Navy Tenn Sheet 6 months

b. Draf ETCA 12 months

c. Draft Administrative Order (AOC) 15 months
with Environmental Protection Agency

(EP A)) Department of Toxic Substance Control
Regional Water Quality Control Board

d. Draf FOSET 18 months

Public CommentIinalize ETCA, 21 months
AOC, FOSET, submit to Goveror/EP A

f. Approval by GovemorlEP A 24 months

g. Final remediation contract and 24 months
environmental insurance policies

CEQA Documents 24 months

a. Project seoping 10 months

b. Notice of Preparation J 1 months

c. Circulate Draft Environmental Impact J 8 months
Report (EIR)

d. Hearings and comments/finalize EIR 24 months



CAAIDDA 24 months

a. , CAA executed 12 months

b. D.'iID DDA 18 months

c. Public hearngs 24 months

d. Approval ofDDA 24 months

Development Agreement/Entitlements 24 months

. Submit EntitJementApplication 10 months

b. PubHc hearinRs/approvals 18-24 months
c., Development Agreement finalized 24 months
and approvals wanted

Tidelands Trust Exchange Agreement 12 months

a. Submit draft Tidelands Trust 3 months
Exchange Agreement to California State Lands
Commission (CLSC)

b. Reach agreement on langUage with 9 months
CLSC-staff
c. Obtain approval of eLSC 12 montQ&

10. Public Planning Process 24 months

a. Introductory meetings 3 months
constraints analvsis
b. First round public planning chan' ettes 6 months

c. Second round public planning 8 months
charrettes

d. Development Concept public review 10 months

e. Historic Preservation Plan public 10- 12 months
review

f. Focused topic community meetings 12- 18 months

g. Bearings and comments on 18-24 months
EIR/DDA/entitements



xhibit 

Annual Budget

(Attached)

. I
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